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State of Delaware 
Ssoscetazy o£ Stats 

Division of Corporations 
Delivered 01:21 & 03/28/2008 

FILED 01:13 OS 03/28/2008 
SRV 080368966 - 3048187 FILE 

CERTPICATE OP AMENDMENT 
Pursuant to Section 242 

OF 

CERTIFICATEQ^ 

OF . . 

It is hereby certified that: 

FIRST: The name of the corporation (hwatrmftCT ĉ led the Corporatjon") isRX 
Media, Inc. 

SECOND: The certificate of incorporation ofthe corporation is hereby amended 
by striking out Article Fust theiwf and subBtituting ia Ueu of said Article the 
Mowing newArticl e flRSf: 

•^aarneof^ 
Cassidy & Associates, Inc." 

THjRfV The ymftiflmtiwt nf the carHffcate of incorporation herein certified has 
been duly adopted hi accordance with the provisions of Section 228 and 141(f) of 
the General Corporation Law ofthe State of Delaware. 

Signed: March 28,2008 

/a/Nicholas J. Camera 
Nicholas J. Camera 
Vice President and Secretary 
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STATE OF DELAWARE 

SECRBTABX Of Stim 
VWZSXW OF CORPORATIONS 
FZZED 09:00 AM 0S&6/IS99 

991211123 ~ 3 04SHB 7 

i If^^fifl r Tflfi in 

The undersigned, a natural person, for the purpose of 
organizing a corporation for conducting the business and 
promoting the purpose hereinafter stated, under the provieione 
and subject to the requirement* of the laws of the State of 
Delaware {particularly chancer i . Title 8 of the 'Delaware Code 
!2fL??E? amendatory thereof and supplemental thereto, and known, 
identified, and referred to ae the "General corporation X*v of 
the state of Delaware"), hereby certifiee that: 

The name of the corporation (hereinafter called 
the "corporation") is AX Media, Xne. 

BKOMfiU The address, including street, number, city, and 
t f ^ X ' t L ^ fnft8«*r?d °£ f l5 e °* t h o «oiPoration in the State 
of Delaware is 1013 Centre Road, City of Wilmington 1980S. County 
of Hew Castle; and the name of the registered agent of the 
corporation in the Stace of Delaware at such address is 
Corporation Service Company. 

WBIRP i The purpose of the corporation, ia to engage in any 
lawful act or activity for which corporations may be organised 
under the General Corporation &aw of the state of Delaware. 

WBMTHi The total number of shares of stock which the 
corporation shall have authority to issue is one hundred, all of 
which are without par value. All such share* are of one class and 
are shares of Common Stock. 

ITAihoni The name and the mailing eddreee of the 
incorporator are as follows: 

Meaan X. Hutchinson 1271 Avenue of the Americas 
New York, New York ioojo 

fiZXSH*. The corporation is to have perpetual existence. 

SBVgHTB? Whenever a compromise or arrangement is proposed 
^dM?1>,«?iL^0f?°rat:i011 a a d > t s creditors or any class of them 
and/or between thxs corporation and its stockholders or any class 
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of them, any court of equitable jurisdiction Within the Stats of 
Delaware may. on the application in a summary way of this 
corporation or of any creditor or̂  efcbchholdex thereof or on the 
application of any receiver or receivers appointed for this 
corporation under the provisions of S Z9X of Title B of the 
Delaware Code or on the application of trustees in dissolution or 
of any receiver or receivers appointed for this corporation under 
the provisions of 5 279 of Title 8 of the Delaware Code order a 
meeting of the creditors or class of creditors, and/or of the 
stockholders or class of stockholders of this corporation, as the 
case may be, to be summoned in such manner as the said court 
directs. If a majority in number representing ..three fourth* in 
value of the creditors or class of creditors, and/or of the 
stockholders or class of stockholders of this corporation, as the 
case may be, agree to any compromise or arrangement and to any 
reorganization of this corporation as consequence" of such 
compromise or arrangement, the said compromise or arrangement and 
the eaid reorganization shall, i f sanctioned by the court to 
which the aaid application has been made, be binding on a l l the 
creditors or elaae of credieere, and/or on a l l the stockholders 
or class of stockholders, of this corporation, as the ease may 
be, and also on this corporation. 

KtmrrfHj For the management of the business and for the 
conduct of the affairs of the corporation, and in further 
definition, limitation, and regulation of the powers of the 
corporation and of i t s directors and of i t s stockholders or any 
class thereof, as the case may be, i t is further provided: 

1. The management of the business and the conduct of the 
affairs of the corporation shall be vested in its Board of 
Directors. The number of directors which shall constitute the 
whcla Board of Directors shall be fixed by, or in the manner 
provided in, the Bylaws. The phrase "whole Board" and the phrase 
"total number of directors" shall be deemed to have the same 
meaning, to wit, the total number of directors which the 
corporation would have i f there were no vacancies. No election of 
directors need be by written ballot. 

2. After the original or other Bylaws of the corporation 
have been adopted, amended, or repealed, as the case may be, in 
accordance with the provisions of i 109 of the General 
corporation Law of the state of Delaware, end. after the 
corporation has received any payment for any of i t s stock, the 
power to adopt, amend, or repeal the Bylaws of the corporation 
may be exercised by the Board of Directors of the corporation; 
provided, however, that any provision for the classification of 
directors of the corporation for staggered terms pursuant to the 
provisions of subsection (d) of 5 141 of the General Corporation 
Law of the state of Delaware shall be set forth in an i n i t i a l 
Bylaw or in a Bylaw adopted by the stockholders entitled to vote 
of the corporation unless provisions for such classification 
shall be set forth in this certificate of incorporation. 
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„ Whenever the corporation shell be att«hwi»d t:o issue 
tfl&J^tvZ1**1 - f 8 t e f * ' **<* outstanding share shall entitle tha 
holder thereof to notice of .and the right to vote m, any 
ISKSI.SS stockholders. Whenever the corporation shall be 
s t a ^ f ^ J ^ i I ^ J 0 ^ t 5 * \ o n f f l a S B ° f n# outstanding 
S ^ ^ S L ? ? ? * * * ' ' » c o f ^ w o i ^ if denied voting power under 
the pro^sion* of the certificate of incorporat ion shall entitle 
^e holder thereof to the right to vote at any meeting "of 
stocfchoMe^^ as the provisions of paragraph W I c 
subsection m of S 242 of thai General Corporation Lai of the 
State of Delaware shall otherwise retire ? pro^Sdfthat no 
Jhfff &frt**?2j ? f S 8 otherwise denied voting power 
shall entitle the bolder thereof to vote upon the iSereese or 
de^faaee. in-the number of authorised: of" said1 elass, 

MSiEKi The parser^ 1|^^ the directors of the 
<S*fIf8*!!****? h f t r e 5 y eliminated to the fullest extent permitted 
by the r^fv^eiona of paragraph <7) of subsection <b) of f xoa of 
the General Cem|ation taw of the State of Delaware, as the same 
may be amended ai»d supplemented . 

The corporation shall, to the fullest extent 
f l ^ S ' S H S * * Provisions of § 145 of the General Corporation 
Law of the State of Delaware, as the same may be amended and 
^ ? f i e m e n ^ f ^ indemnify any and ail persons whom i t shall have 
power to indemnify under said section from and against any and 
aix of the expenses, liabilities, or other matters referred to in 
or covered by saxd section, and the indemnification provided for 
herein shall not be deemed exclusive of any other rights to which 
those indemnified may be entitled under any Bylaw, agreement, 
voce of stockholders or disinterested directors or otherwise, 
both as to action in his official capacity and as to action in 
another capacity while holding such office, and ahall continue as 
to a person who has ceased to be a director, officer, employee, 
or agent and shall inure to the benefit of the heirs, executors, 
and administrators of such a person. 

it. Prom time to time any of the provisions of this 
certificate of incorporation may be amended, altered, or 
repealed, and other provisions authorized by the laws of the 
State of Delaware at the time in force may be added or inserted 
xn the manner and at the time prescribed by said laws, and a l l 
rights at any time conferred upon the stockholders of the 
corporation by this certificate of incorporation are granted 
subject to the provisions of this Article ELEVENTH. 

Signed on May 26, 1999. SI 

^ Uegaif*^' ̂ toh^asoir 
Incorporator 
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BYLAWS 

OF 

CASSEW & ASSOCIATES, INC. 

(a Delaware corporation) 

ARTICLE 1 

STOCKHOLDERS 

1. CERTIFICATES REPRESENTING STOCK. Certificates representing stock in 
the corporation shall be signed by, or in the name of, the corporation by the Chairperson or Viee-
Chairperson of the Board of Directors, if any, or by the President or a Vice-President and by the 
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the corporation. 
Any or all the signatures on any such certificate may be a facsimile. In case any officer, transfer 
agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate 
shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it 
may be issued by the corporation with the same effect as if such person were such officer, transfer 
agent, or registrar at the date of issue. 

Whenever the corporation shall be authorized to issue more than one class of stock 
or more than one series of any class of stock, and whenever the corporation shall issue any shares of 
its stock as partly paid stock, the certificates representing shares of any such class or series of of any 
such partly paid stock shall set forth thereon the statements prescribed by the General Corporation 
Law. Any restrictions on the transfer or registration of transfer of any shares of stock of any class 
or series shall be noted conspicuously on the certificate representing such shares. 

The corporation may issue a new certificate of stock or uncertificated shares in place 
of any certificate theretofore issued by it, alleged to have been lost, stolen, or destroyed, and the 
Board of Directors may require the owner of the lost, stolen, or destroyed certificate, or such 
owner's legal representative, to give the corporation a bond sufficient to indemnify the corporation 
against any claim that may be made against it on account of the alleged loss, theft, or destruction of 
any such certificate or the issuance of any such new certificate or uncertificated shares. 

2. UNCERTIFICATED SHARES. Subject to any conditions imposed by the 
General Corporation Law, the Board of Directors ofthe corporation may provide by resolution or 
resolutions mat some or all of any or all classes or series of the stock of the corporation shall be 
uncertificated shares. Within a reasonable time after the issuance or transfer of any uncertificated 
shares, the corporation shall send to the registered owner thereof any written notice prescribed by 
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the General Corporation Law. 

3. FRACTIONAL SHARE INTERESTS. The corporation may. but shall not be 
required tô  issue fiactions of a share. If the corporation does not issue fractions of a share, it shall 
(1) arrange for the disposition of fractional interests by those entitled thereto, (2) pay in cash the fair 
value of fractions of a share as of the time when those entitled to receive such fractions are 
determined, or (3) issue scrip or warrants in registered form (either represented by a certificate or 
uncertificated) or bearer foiro (ref resented by a certificate) which shall entitle the holder to receive 
a full Share upon the surrender of such scrip or warrants aggregating a full share. A certificate for a 
fractional share or an uncertifksated fractional share shall, but scrip or warrants shall not unless 
otherwise provided therein, entitle the holder to exercise voting rights, to receive dividends thereon, 
and to pâ cipate in any of the assets of the corporation in the event of liquidation. Thel Board of 
Directors may cause scrip or warrants to be issued subject to the conditions that they shall becpme 
void if not excbanged for certificatesrepresenting the full shares or uncertificated full shares before 
a specified date, or subject to the conditions that the shares for which scrip or warrants are 
exchajageible may be sold by the corporation and the proceeds thereof distributed to the holders of 
scrip Or vyartants, or subj ect to any other conditions which the Board of Directors may impose. 

4. STOCK TRAMSFERS. Upon compliance with provisions 
or registration of transfer of shares of stock, if any, transfers or registri^on-of transfers of shares of 
stock of die corporation shall b&fliade only oh the stock ledger of the corooration by the registered 
holder thereof; or by the registered holder's attorney thereun̂  power of attorney duly 
executed and filed with the Secretary of tile corporation or with a transfer agent or a registrar, if any, 
an4 in the case of shares represented by certificates, on surrender of the certificate or certificates for 
such shares of stock properly endorsed and the payment of all taxes due ttereoh. 

5. RECORD DATE FOR STOCKHOLDERS. In order that the corporation may 
determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any 
adjournment thereof, the Board of Directors may fix a record date, which record date shall not 
precede the date upon which the resolution fixing the record date is adopted by the Board of 
Directors, and which record date shall not be more than sixty nor less than ten days before the date 
of such meeting. If no record date is fixed by the Board of Directors, the record date for 
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the 
close of business on the day next preceding the day on which notice is given, or, if notice is waived, 
at the close of business on the day next preceding the day on which the meeting is held. A 
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders 
shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may 
fix a new record date for the adjourned meeting. In order that the corporation may determine the 
stockholders entitled to consent to corporate action in writing without a meeting, the Board of 
Directors may fix a record date, which record date shall not precede the date upon which the 
resolution fixing the record date is adopted by the Board of Directors, and which date shall not be 
more than ten days after the date upon which the resolution fixing the record date is adopted by the 
Board of Directors. If no record date has been fixed by the Board of Directors, the record date for 
determining the stockholders entitled to consent to corporate action in writing without a meeting, 
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when no prior action by the Board of Directs U required by the General Corporation Law, shall be 
the first date on which a signed written consent setting forth the action taken or proposed to be 
taken is delivered to the corporation by delrvery to its principal place of business or an officer or 
agent of the corporation having custody of the book in which proceedings of meetings of 
stockholders are recorded. If no record date has been fixed by the Board of Directors and prior 
action by the Board of Directors is required by:;llw^4ie£ '̂Cc4polaion Law, the record date for 
determining stockholders entitled to consent to corporate action in writing without a meeting shall 
be at the close of business on the day on vMA-l^^S^iid-^Daec^ adoptsthe resolution taking 
such prior action. In order that the corporation may ô rmine the stockholders entitled to receive 
payment of any dividend or other distribution or allotnienl of any righte or the stockholders entitled 
to exercise any rights in respect ofany change, conversion, or exchange of stock, or for the purpose 
of any other lawful action, the Board of Directors may fix a record date, which record date shall not 
precede the date upon which the resolutionfixing^record date is adopted, and which record date 
shall be not more than sixty days prior to such action. If no record dateis fixed, the record date for 
determining stockholders for any such purpose shall be at the close of business Oh the day on which 
the Board of Directors adopts the resolution relatbig thereto. 

6. MEANING OF CERTAIN -TERM& As used herein in respect of the right to 
notice ofa meeting of stockholders or a waiver thereof or to participate or vote thereat or to consent 
or dissent in writing in lieu of a meeting, as the case may be, the term "share?* of "shares" or "share 
of stock" or "shares of stock" or "stockholder" or "stockholders" refore to an ouManding share of 
shares of stock and to a holder or holders of record of outstanding shares of stock when the 
corporation is authorized to issue only one class of shares of stock, and said reference is also 
intended to include any outstanding share or shares of stock and any holder or holders of record of 
outstanding shares of stock of any class upon which or upon whom the certificate of incorporation 
confers such rights where there are two or more classes or series of shares of stock or upon which 
or upon whom the General Corporation Law confers such rights notwithstanding that the certificate 
of incorporation may provide for more than one class or series of shares of stock, one or mere of 
which are limited or denied such rights thereunder, provided, however, that no such right shall vest 
in the event of an increase or a decrease in the authorized number of shares of stock ofany class or 
series which is otherwise denied voting rights under the provisions of the certificate of 
incorporation, except as any provision of jaw may otherwise require. 
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